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Name of Offering  (Pcheck if this is an amendment and name has changed, and indicate change.) / / 50(?2 C/
IP Fabrics, Inc. 2003 Common Stock Offering ‘
Filing Under  (check box(es) that apply): Bd Rule 504 ] Rule 505 [J Rule 506 [0 Section4(6) [] ULOE
Type of Filing: [ New Filing K Amendment

.A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer  ([] check if this is an amendment and name has changed, and indicate change.)
IP Fabrics, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
14964 NW Greenbrier Parkway, Beaverton, OR 97006 (503) 444-2400
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

Provide flexible, programmable internet protocol processing substems for use in communications equip

Type of Business Organization
X corporation [ limited partnership, already formed {7 other (please specify): ” H |||| “m Ill" m"”
[7] business trust [] timited partnership, to be formed
Month Year 21037
Actual or Estimated Date of Incorporation or Organization: {016 02| Actual [ Estimate.. 0302103

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for foreiﬁn l'urisdiction:
GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.
or 15 U.S.C. 77d(6)

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E
and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state
where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice
constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, fallur ito file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predlc ed he
filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number. SEC 1972 (2-97)10of 8



A. BASICIDENTIFICATION DATA

2. Enter the information requested for the following:
¢ Each promoter of the issuer, if the issuer has been organized within the past five years;
¢ FEach beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity secun
the issue;
¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
® Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ ] Promoter [X] Beneficial Owner [X] Executive Officer [X] Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)
Myers, Glenford J.

Business or Residence Address (Number and Street, City, State, Zip Code)
14964 NW Greenbrier Parkway, Beaverton, OR 97006

Check Box(es) that Apply:  [] Promoter [] Beneficial Owner [X] Executive Officer [] Director [ ] General and/or Managing Partner

Fuil name (Last name first, if individual)
Jasper, Christopher A.

Business or Residence Address (Number and Street, City, State, Zip Code)
14964 NW Greenbrier Parkway, Beaverton, OR 97006

Check Box(es) that Apply: [ ] Promoter [] Beneficial Owner [X] Executive Officer [ ] Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)
Graves, Kevin

Business or Residence Address (Number and Street, City, State, Zip Code)
14964 NW Greenbrier Parkway, Beaverton, OR 97006

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner [X] Executive Officer [ ] Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)

Crawford, Charles

Business or Residence Address (Number and Street, City, State, Zip Code)
14964 NW Greenbrier Parkway, Beaverton, OR 97006

Check Box(es) that Apply:  [] Promoter [} Beneficial Owner [X] Executive Officer [] Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)

Cassing, David

Business or Residence Address (Number and Street, City, State, Zip Code)
14964 NW Greenbrier Parkway, Beaverton, OR 97006

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [] Executive Officer [] Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ | Promoter [] Beneficial Owner [] Executive Officer [] Director [[] General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter [] Beneficial Owner [ ] Executive Officer [ ] Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [ ] Beneficial Owner [] Executive Officer [ ] Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [] Executive Officer [ ] Director [ ] General and/or Managing Partner

Full name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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__B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..........ccccooovvvneccncinnnn. | |
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... N/A
Yes No
3. Does the offering permit joint ownership of @ SINZlE UNTLT ...c.ooveiiiiiirieee e X il
Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.
Full name (Last name first, if individual)
NONE
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check INAIVIAUA SEALES) ... .c.ccuieiiriirieiis ettt ettt te s st sesre st assesaassspeoeesenbensentrsesbesaensennas [ All States
OAL Oak [baz [Oar [Oca [Oco [Ocr [Ope [Obc O [OcGa [OHI Oip
O O A [Oxks [Oky [COua OmMe [Omp [OMA [Omt OMNy  [OMs  [OMmO
OMt [One [Onv ONH O Oy ONy [One Onp don ok [dor [Ora
Ort Osc [Osp O Orx Qur Ovr 0Ova Owa [Owv Owr [Owy [Opr

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check INAIVIAUAL STALES) .......cvcciiiviiiiiteiictei sttt ee e s e be s s ebess e besbebesensessessasenessesansane

OAL [Oak [Oaz 0Oar [Oca Oco Olcr [Ope [Oboc O Oca
O O Oia Oks [Oky QOa [OmMe [OvMp [OMAa  [OMr [OMN
OMt [ONe [Onv [ONH [ONy [ONM [ONY [ONc [ONp OoH ok
Or1 (Osc Osp O Orx QODur Ovr Ova Owa Owv  Owl

[JH1
[Ms
Jor
Owy

[0 Al States

(Jip
(Mo
Ora
Orr

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check INAIVIAUAL STALES) ......ccvevieiiiiieiisieiet ettt scet st reesessesebes st serssesasasesassesesenbenssesennres

AL [Odak [Qaz [OArR [Odca [OQco [Cer Opbe [Opc O doca
O Om A [Oxs [Oky Oua [OME [OmMp [OMA  [OMt [OMN
OMt ONe Onv Ong O Onmv ONy ONe ONp Oon Ook
Ort (Osc @Osp O~ Orx QOur Ovr Ova Owa Owv [Ow

........ [ All States

OHr
COms
Oor
Owy

o
Omo
Ora
Cer

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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XRV001.00C

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none" or "zero." If the transaction is an exchange offering, check this
box [J and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE .ttt et e RS b R AR e et R s sk ko be s s e snaanees $ 3
EQUILY oo et bbbt $115,320 $115,320
X Common [] Preferred
Convertible Securities (including WarTants)........cc.cooeirieriiinriniisriie et e saeee e aeean $ $
Partnership INEETESIS ....couvveiiciriierrie ettt ettt esass e sesa s s ebs b b bsae e s e etk sbeseseresbsbsbesasasnansns 3 3
Other (Specify ) ettt ettt bttt et te st en et a e aea s et ee et et eaesee s eaestes et en b s eRes Rt ea st b eas e b ea s bebes st e e teeranensennens $ $
TOUL ovi ittt e e et bkt st R R R bt e re et s b et eee $115,320 $115,320
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none" or "zero."
Aggregate
Number Dollar Amount
Investors of Purchasers
ACCTEAILEA INVESIOTS «.oviiviiiiie ittt et tee st e et et e ettt s s eaeseeeeaesasetessseseersnesesasssesresteesrentenn 9 $ 95,160
INOD-ACCTEAMEA IMVESLOTS ...veoiiieiiieirerie ettt ettt bebe e sttt e bbb e s tae st st st et s nesesenenaos 2 $ 20,160
Total (for filings under Rule 504 0nly) ......ccccvveiricirimmiiriiieiae ettt sessiesesenesssereanas 11 $115,320
Answer also in Appendix, Column 4, if filing under ULOE
If this filing is for an offering under Rule 504 or 503, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1. .
Type of Dollar Amount
Type of offering Security Sold
Rule 505 oo ettt et sp s eRe s R e R et sh e e Rnae e e enerne e snrenes $
REGUIALION A ...tttk et asa et n sttt eb et bt n bt $
RUIE SO ..ottt e e et e st e et s e es e s s e en e s s aaaeebb et s s eb et s eaboneesbaeasosberasenbanstsarassesnsantas Common Stock  $312,500
TOLAL ..o bbb etk b ekt e $312,500
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. If the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate.
TrANSTEr ABENUS FEES ..ottt ettt b s obae oo s e b res O $
Printing and ENGraving COStS......ccoevuirureeieeeiresieeseessstesseseesessssessessessessssstsseb st tesses s sens s ensensssansessesens O $
LAl FEES ....ovieeiiiiciiiccince ettt ettt bt e s et s e et O $
[ $ 1,000
O $
O $
X $ 500
X $1,500

40f5
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is

the "adjusted gross proceeds t0 the ISSUET."........cccrciicninirrrere et b,

$113,820

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be

used for each of the purposes shown. If the amount for any purpose is not known, furnish an

estimate and check the box to the left of the estimate. The total of the payments listed must

equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b

above,

Payments to Officers,
Directors, &
Affiliates Payments to
Others

SAIAMIES AN TEES ....ocvieeevicee ettt et er e e ee e e eeeaee s s et assssa e satort e e s rt et nresabenans O s 1 s

PUIChASE OF TEAI ESLALE ...vvvviveieieieiiict ittt tecr s eteeaeeree o e eeeoseatesseseasesessteseesensenreressssnes O s O s

Purchase, rental or leasing and installation of machinery and equipment ..........c.cccoovevreennene O s O s

Construction or leasing of plant buildings and facilities .......ccceoveveerrrccrnivneerecnerenrrcenns O s O s

Acquisition of other businesses (including the value of securities involved in this offering

that may be used in exchange for the assets or securities of another issuer pursuant to a $

TTETEET) wrrvoeiieeeietete ettt ettt s s s s e eR b aen e R R RSt bbb O ‘ O

Repayment of indebtedness ........oviiriioeniniire et see et O s O s

WOTKING CAPILAL ....rvveoevcreririeeies st sass st aas st O s B $113,820
OEr (SPECITY): oot sssesn s st een O O s

COUIMMN LOLAIS 1uviiiviiiiiririctiitir ittt e v s e et et steseeab et e besseatateanesseseat s tsnesasaseseesesreseasaanashe O s X $113,820
Total Payments Listed (column totals added)...........ccccoinrininiiniiiene e K $113,820

D; FEDERAL'SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the

information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

W AYEYi
Issuer (Print or Type) Signature M / Date
IP Fabrics, Inc. May 23, 2003
Name of Signer (Print or Type) Title of/'ij}gﬁe‘yé{?/ox/r ype)
Glenford J. Myers Presiderd and €hiet Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

031545\00004\515788 VOO1
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